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individually; GREGORY ROMRIELL,
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STATE OF IDAHO )
. 88
County of Bannock )

JAMES P. PRICE, being duly sworn, deposcs and states:

1. [ am one of the attorneys of record for Plaintiff, Pocatcllo Dental Group, P.C. ("the
Group"), in the above-captioned matter. The facts set forth in this affidavit are within my personal
knowledge.

2. Attached hercto as Exhibit A is a true and correct copy of a lettcr from me to counscl
for Defendant, InterDent Service Corporation ("ISC"), dated May 10, 2003,

3. Attached hereto as Exhibit B is a true and correct copy of a Jetter 1 recerved from
counsel for 1SC, dated May 23, 2003,

4. Attached hereto as Exhibit C is a true and correct copy of a letler from me to counsel
for ISC, dated Junc 3, 2003,

3 Attached hereto as Exhibit D is a truc and correct copy of a letter I received from
counsel for ISC, dated June 12, 2003,

6. Attached hereto as Exhibil E is a true and correct copy of a letter I received from Dr.
L R. Misner addressed to Barbara Henderson of [SC, dated July 2, 2003, The following day, Dr.
Misner provided me with a copy of Ms. Henderson’s response, which is also atlached as Exhibit E.

7. Attached hereto as Exhibit F is a true and correct copy of an Annual Report Form for
the Group. The Group requested that [ act as its registered agent. 1 made the changes to the form
and signed it. I then delivered it to Dr. Misncr for him to sign and send 1o the Secretary of State.
Somctime later, while checking the Secrctary of State’s website, I discovered that Barbara
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Henderson had removed my name and signature from the form and replaced it with her own. A copy
of the form that was filed with the Sceretary of State is included in Exhibil F, as is a copy of a

Statcment of Change of Registered Office or Registered Agent, or Both, which was subsequently

filed with the Secretary of Stale’s office on October 24, 2003,

8. Attached hereto as Exhibit G is a true and correct copy of ISC’s Schedule B filed in

its bankruptcy case in Santa Ana, Califormia, Casc No. 03-13594.

9. Attached hereto as Exhibit H is a true and correct copy of a letter [ reccived from C.

Bruce Wiese, the Postimaster of the Pocatcllo post office, dated February 5, 2004,

( }
DATED this _ th day of February, 2004,

JAMES P. PRICE

SUBSCRIBED AND SWORN to betfore me this 2 day of Fcbruary, 2004,

'''''''''''''''''''''''''''''' Higyiny -
RALPHR. KERL § @ KM

NOTARY PUBLIC NOTARY 1;551(: FOR [DAHO

Gl o

STATE OF IDAHO Rosiding a1
CS1AIIE 4dts

My comumigsion expires: 7//5 ﬁé

-+

AFFIDAVIT OF JAMES P. PRICE IN SUPPORT OF PLAINTIFF'S OBJECTION TO DEFENDANT’S
MOTION AND APPLICATION FOR A TEMPORARY RESTRAINING ORDER - PAGE 3



CERTIFICATE OF SERVICE

[ ITEREBY CERTIFY that on this é} m’day of February, 2004, I served a true and correct
copy of the above and foregoing document to the following persons:

Erik F. Stidham

(. Rey Reinhardt

STOEL RIVES LLP

101 8. Capitol Blvd., Suite 1900
Boise, Idaho 83702-5958

Scott J. Kaplan

STOEL RIVES LLP

900 SW Fifth Avenue, Suite 2600
Portland, OR 97204-1268

Lowell N. Hawkes
1322 East Center
Pocalello, Idaho 83201

Richard A. Hearn

RACINE, OLSON, NYE, BUDGE
& BAILEY, CHARTERED

P.O. Box 1391

Pocatello, Tdaho 83204

[ATU.S. Mail, Postage Prepaid
[ ] Hand Delivery

[ ] Overnight Mail

[ JEacsimile (208) 389-9040

[/]/ U.5. Mail, Postage Prepaid
[ ] Hand Delivery

[ ]1Overnight Mail

[ ¥ Facsimile (503) 220-2480

[ 0.8 Mail, Postage Prepaid
| | Hand Delivery

[ ]Ovemight Mail

[ JFacsimile (503) 220-2480

| 40.8. Mail, Postagc Prepaid
[ ] Hand Delivery
] Overmight Mail

/]'ﬁu,sumle (503) 220-2480

AFFIDAVIT OF JAMES P. PRICE IN SUPFORT OF PLAINTIFF'S OBJECTION 10 DEFENDANT?S
MOTION AND APPLICATION FOR A TEMFPORARY RESTRAINING ORDER - 'AGE 4




GARY L. COOPER
REED W, LAR3SEN
RON KERL

JAMES P, PRICE

M. ANTHONY SASSER

COOPER & LARSEN

151 NORTH 3" AVE - STE. 210
P.O. BOX 4229
POCATELLO, 1D 83205-4279

TELEFHOME {208} 235-1145
FAX (208) 235-1182

E. W. “SKIP” CARTER
JAMES D, RUCHTI

Attorneys ab Law

May 16, 2003
Mr. Scott J. Kaplan
Stoel Rives LLP
900 S.W. Fifth Avenue, Suite 2600
Portland, Oregon 97204

Re:  Pocatello Dental Group, P.C.
Dear Mr. Kaplan:

Our office represents Pocatello Dental Group, P.C. (“Group”), which consists of seven
individual dentists. Attorneys for two members of the Group, Drs. Porter Sutton and Dwight
Romriell, have already sent you letters expressing some of their concerns, As the letters indicate
there are a number of issues that need to be addressed. Three issues are of immediate coneern to the
Group.

First, the Group has reviewed your response to Tom Holmes' letter in which you indicate that
InterDent Service Carporation (“InterDent”™) is the successor to GMS Dental Group Management
(“GMS™). The Group has never been provided with copies of documents evidencing the assignment
of the Dental Group Management Agreement (“Agreement”), or any other agreement affecting the
Group or its individual dentists, from GMS to InterDent. If InterDent is going to persist in claiming
it has rights under the Agreement, or any other agreement, please provide us with a copies of the
assignment documents.

Second, contrary to the assertions in your letter, the Agreement does not grant [nterllent the
right to adopt or enforce the “adjustment policy” set forth in a Memorandum distributed to the
dentists by Dan Forrocks on April 2, 2003, According to paragraph 4.6(a) of the Agreement,
InterDent will comply with the Group’s policies regarding courtesy discounts. Paragraph 4.5 merely
allows InterDent to “supervise” billing, collecting and accounting activities. There is a difference
between setting and supervising a policy. InterDent’s authority is restricted to the latter. Since the
autharity over courtesy discounts has been specifically given to the Group, 1t is not subject to the
review of approval of the Joint QOperations Committes (JOC). Furthermore, the JOC has not met and
fulfitled its obligations with respect to issues over which it does have authornty, in violation of the
agreement. The Group has requested copies of minutes from JOC meetings held during the past two
vears. [nterDent has ignored the request, which is hereby renewed.

EXHIBIT A




vr. Scott J. Kaplan . I

May 16, 2003
Page 2 "

_There is absolutely no authority for InterDent to adjust a dentist’s compensation for
professional or courtesy adjustments. A dentist’s compensation is governed solely by his
employment agreement with the Group, TnterDent is not a party to those agreements and has no right
to change the compensation scheme.

The adjustment policy also interferes with the dentist-patient relationship in derogation of
the Agreement. The Agreement makes it clear that the dentists have exclusive authority over matters
related to the practice of dentistry and the delivery of dental services. 13.4(a)(1). Again, InterDent’s
authority is limited to supervising billing practices, it does not allow InterDent to establish billing
palicies. On several occasions, InterDent has refused patients the right to obtain or continue
receiving services from the Gronp and has caused patients to terminate their relationships with
individual dentists, The Group and individual dentists have the right to determine the conditions
under which their patients will receive treatment. The Group demands that InterDent cease enforcing
or attempting to enforce any billing policy that may disrupt the dentist-patient relationship. Under
no circumnstance should TnterDent advise a patient that he or she cannot receive services from the
individuat dentist or Group without first obtaining the consent of the individual dentist or the Group.

The adjustment and billing policies of InterDent constitute a material breach of the
Agreement. The Group demands that these policies be rescinded.

The third issue deals with funds for services by the Group. There 1s an apparent
misunderstanding about InterDent’s interests in the Group’s accounts receivable. According to
paragraph 2.4 of the Agreement, “revenues” is defined as “all of Group’s accounts receivable. . .7
and includes “all funds collected, or legally due to, Group. . .” The accounts receivable belong to
the Group. Furthermore, all cash received by the Group is supposed to be deposited into an account
or accounts in the name of the Group. Agreement, §2.5. Expenses of the Group are then paid by
TnterDent. 4 2.6(b). Whatever is left after the expenses are paid is the management fee which
InterDent is entitled to retain. Article 7.

In violation of the Agreement, [nterDent unilaterally arranged for the Group’s funds and other
mail to go directly to InterDent in Oregon. The Group has opened an account here in Pocatello and
demands that all funds be deposited into that account, effective immediately. The account i3 at
Wells Fargo, 4195 North Yellowstone Avenue, Pocatello, Idaho 83202, The account name is
Pocatello Dental Group, PC, the branch number is 03344, the cost center number 15 6297, and the
account number 1s 8932998217

Pursuant to the terms of paragraph 6.2(b) of the Agreement, InterDent has 30 days from
service hereof to cure the defaults identified above. Failure to cure said defaults within 30 days may
result in the Group exercising its election to terminate the Agreement. The Group is also aware of
11 6.2(b)(3) of the Agreement which gives it the right (o ierminate the Agresment upon three days
notice if TnterDent files for bankruptcy, That provision may provide an independent basis to
terminate the Agreement if InterDent is unresponsive to the Group’s demands.




Mr, Scott J. Kaplan . .

May 16, 2003
Page 3 h

_Please be advised that the Group is interested in mutually terminating the Agreement and
purchasing the assets owned by [nterDent and used in the Pocatello practice, Please let us know if
InterDent is interested in negotiating a termination of the refationship between it and the Group.

Sincerely,
Oy 4,4%

£4MES P. PRICE

We lock forward to your response.
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May 23, 2003 sjkaplan@atoel.com

VIA FACSIMILE

Mr. James P. Price

Cooper & Larson

151 North Third Avenue, Suite 210
PO Box 4229

Pocatello, ID 8§3205-4229

Re:  Pocatello Dental Group, P.C.

Dear Mr. Price:

This is in response to your May 16, 2003 letter on behalf of certain Pocatello Dental Group, P.C.
(the “Group™) dentists, as well as sorne of the matters raised by another lawyer for a Group
dentist, Mr. Hawlkes,

Please be advised my client, InterDent Service Corporation (“ISC™), is the successor by mexger
with Gentle Dental Management, Inc. (“GDMI” ), formerly known as GMS Dental Group
Management, Ine. ISC was the parent company of GDMI and, at year-end 2002, GDMI was
mereed into its corporate parent. There has been no assignment of the Management Agreement.

With regard to the specific points of disagreement in the interpretation of the Management
Agreement, we suggest again that these matters are best discussed at a mesting of the Joint
Operations Committee (“JOC”) to male sure that there is no misunderstanding of the parties’
positions and to determine whether a mutually acceptable resolution is possible. The Group did
not respond to ISC’s prior request to schedule a meeting, We reiterate that Kevin Webb is
available to facilitate a telephonic meeting any time during June 2003.

Although the continued exchange of letters between counsel does nat appear to be a particularly
productive way of resolving what is in essence a business dispute, we must, however, respond to
a few of the matters raised counsel’s letters. First, ISC has never and has no intention of
engaging in the practice of dentistry or the delivery of dental services. However, ISC has a duty
under the Management Agreement to assure that the billing practices of the Group are
economically rational. Professional and efficient fiscal management can only be in the mutual
interest of all parties.
Grecgan
Washinglon
[SEENR NN R
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Mr. James P, Price
May 23, 2003
Page 2

The same logic applies to the current management system for accounts receivable, Asthe
relationship between ISC and the Group evolved, it became apparent that it would be more
efficient to handle accounts receivable from a centralized location, as contemplaied by the
Management Agreement, (See Management Agreement § 2.5 (accounts approved by Manager);
§ 2.6 (full authority granted to transfer funds to account of Manager).) Again, proper accounting
controls can only be to the parties’ mutual benefit.

We must also stress that no dentist’s corpensation has been adjusted pursuant 10 the Group’s
discount policy administered by ISC. The policy is purely prospective and both authorizes and
encourages discussion about its application in particular instances.

Relevant to these issues, as you know, ISC recently filed a petition for reorganization under
Chapter 11 of the Bankruptey Code. As indicated by the enclosed order, ISC was granted
authority by the Bankruptey Court to continue 1ts ordinary business under the Management
Agreements. (Order§1.) The court also authorized ISC ta continue its centralized cash
management system, (Order Y 3.)

With regard to certain dentists’ purported notice of termination of the Management Agreement,
this executory contract is an asset of the bankuptey estate. Under the provisions of the
automatic stay, 11 U.8.C. § 362, the Management Agreement may not be terminated without
approval by the Court, For this reason, there seems 1o be little need for further debate about the
asserted grounds for termination. Suffice it to say that we disagres with the asserted grounds.
The issue, however, has been rendered moot by the banlxuptey, which precludes any unilateral
termination by Group dentists.

That stated, if Group dentists are seriously interested in negotiating 2 mutual termination of the
Management Agreement and purchase of assets, ISC is willing to discuss the possibility. We
understand that practices such as the Group’s typically sell at an EBITDA multiplier of five.
Based upon year 2002 results, this would result in a value of approximately §4.5 million,

Before committing resources to such a negotiation, ISC would, of course, require some assurance
that Group dentists have sufficient assets or ability to obtain financing for a purchase of the
practice assets in this price range. Please let us lnow if Group dentists have the interest and
ability to commence such discussions.

Pending any such negotiated resolution, it is necessary for the parties to continue to work
topether, Therefore, we again vrge you to contact Kevin Webb to schedule a meeting of the JOC

to discuss mutually acceptable terms for going forward.

Porind3-1443956.1 0021164-00078
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Mr. Tames P. Price
May 23, 2003
Page 3

Please also let us kmow if you have any questions.

Very truly yo

Scott J. Kaplan

SIK:dmv

Enclosure

ce (wiene):  Mr, Kevin Webb (via e-mail)
Mr. Lowell N. Hawkes (via facsimile)
Mr. Thomas J. Holmes (via facsimile)

Porfind3-14435856.1 0Q21144-00078
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E. W. "SKIP" CARTER
JAMES O. RUCHTI

Atlorneys at Law

June 3, 2003
Mr. Scott J, Kaplan
Stoel Rives LLP
000 §.W. Fifth Avenue, Suite 2600
Portland, Qregon 97204

Re: Pocatello Dental Group, P.C.
Dear Mr. Kaplan:
This is in response to your letter of May 23, 2003,

Pocatello Dental Group, PC (“the Group™) reiterates that the party named as “Company” in
the Dental Group Management Agreement is GMS3 Dental Group Management, Inc. (“GMS”).
White you provide a history of the relationghip between that entity and InterDent Service
Corporation (InterDent), the Group has never been provided with any documentary evidence of that
relationship. The Group’s request for such evidence is hereby renewed. Furthermore, the Group
requests a copy of any signed agreement between the Group or any of its individual dentists and
GMS or its successors in interest.

You also suggest that disagreements between the parties be discussed at a meeting of the
Joint Operations Committee (“JOC”). A special meeting of the JOC may be called by a committee
member pursuant to the Management Agreement upon giving notice. (See Management Agreement,
14 3.5(c)(2) and (3)) The comumittee members representing the Group have not been given notice
of such a meeting.

Even if a JOC meeting is called, the authority of the JOC is limited by the terms of the
Management Agreement, The Group has exclusive control and authority over all aspects of the
practice of dentistry and delivery of dental services. (See Management Agreement, 11 3.2, 3.5 and
3.4(a)(1)) The manager’s responsibilities facus on the administration of the practice. The JOC only
has authority for “all other decision-making” which is not already vested in the Group or the
manager. (See Management Agresment, 1 3 4(b)) Whether the JOC has legal autharity to address
the disagreements is highly questionabie. [f TnterDent’ s committee members want to call a meeting,
the Group's committee members will attend. with counsel, and object 0 the digscussion of any
subject they believe to be beyond the scope of the JOC's authority.

EXHIBIT €




Mr. Scoit J. Kaplan .

June 3, 2003
Page 21

Paragraphs 2.5 and 2.6 of the Management Agreement do not justity the current billing and
collecting practices employed by InterDent. Paragraph 2.5 is clear that all cash received by the
Group is to be deposited into an account or accounts in the name of Group at a banking
institution sefected by Group. That is not happening. [n our letter of May 16, 2003, we identified
the account selected by the Group for the deposit of funds. Dan Horrocks” name has been put on the
account to lacilitate the transfer of funds referred to in paragraph 2.6(a) of the Management
Agreementl.

Demand is hereby renewed that alt funds due to the Group be deposited in the account
identified in our May 16th lester, effective immediately. InterDent’s filing for bunkruptcy has made
this demand even more critical. Suppliers, including a company that provides crowns for patients,
are now demanding that supplies be paid for on a COD basis. Without cash tmmediately available
in Pocatello to pay these charges, the practice cannot continue, The passibility for irreparable harm
is great.

Bills sent to patients of the Group must state that payments are 1o be sent to the Pocatetlo
office. [nsurance companics must be notified to send their checks directly to the Pocatello office.
If these changes are not made immediately, the Group will seek an injunction in the appropriate court
ordering the changes. 1t is further noted that the Group’s name appears as the customer with many
ofthe suppliers. InterDent’s poor credit and bankruptey is causing significant damage to the Group’s
reputation, credit and ability to obtain supplies on reasonable terms and at a reasonable price,

The courtesy and professional discount policy is not the Group’s policy. That should be clear
from the unanimous disagreement of the dentists with the policy. The policy was unilaterally
announced by InterDent. Contrary to your assertion that no dentist’s compensation has been adjusted
pursuant to the policy, it is our understanding that Dr. Porter Sutton’s compensation has in fact been
adjusted. That practice must cease.

The Group acknowledges that the Management Agreement 1s an executory contract subject
to autherity of the bankruptcy court. Accordingly, the Group has retained an attorney in Santa Ana,
California, 1o reprasent it in bankruptey court. That attorney will soon be filing a motion requinng
TnterDent to assume or reject the Management Agreement. ' The motion will enumerate the several
defaults of the agreement which must be cured in order for InterDent to assume the agreement.

The Group is seriously interested in negotiating a mutual termination of the agreement and
purchase of the assets. It is in the process of having those assets appraised. InterDent erroneously
believes that it purchased a dental practice and that the Group would be buying back such a practice.
GMS purchased assets, which have significantly depreciated in value, and a right to a managerment
fee Under ldaho and federal law, GMS could not purchase or own a dental practice. EBITDA 15
an improper method of valuation for a pumber of reasons, most notably its reliance on revenues,
which InterDent has never owned or had a right to, Furthermore, if the EBITDA stated in your lettar
is accurate, there is a serions accounting problem. Based upon verbal representations made by
InterDent aver the years, the EBITDA should be much lower.




Mr. Scott J. Kaplan . l

June 3, 2003
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The Group has unsuccessfully attempted over the years 10 obtain an zccounting from
InterDent. Demand is hereby made for a fisil and detailed accounting of all receipts (including
interest) and disbursements attributable to the Group’s account during the time that InterDent has
acted as manager.

The Group intends to pursue its rights and remedies in bankruptcy court as well as continue
negotiations for the termination of the agreement and purchase of the assets. A purchase of the
assets would likely have to be approved by the bankruptcy court. Please advise as to whether any
future correspondence should be directed to you, and on what issues, or to InterDent’s bankruptcy
attorneys in California.

Stncerely,
’f" 4

frea
AMES P PRICE
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VIA FACSIMILE

Mr. James P, Price

Cooper & Larson

151 North Third Avenue, Suite 210
PO Box 4229

Pocatello, ID 83205-4229

Re: Dr. L. R. Misner, Jr.—Pocatetlo Dental Group, P.C.
Dear Mr. Price:
This is in Tesponse to your June 3, 2003 letter.

We understand, baged upon your receat insistence on attending a business meeting Kevin Webb
of InterDent Service Corporation (“ISC”) tried to have with Dr. Misner, that you are

Dr. Misner's personal counsel. We are therefore puzzled by the fact that your letter purports to
state certain positions allegedly asserted by Pocatello Dental Group, P.C. (the “Group™). As
indicated in my letter of May 23, 2003 and confirmed by Mr. Webb of ISC, neither you nor your
firm hag been retained as counsel for the Group. Under the Management Agreement, the
Manager, ISC, has authority for the retention of counsel for the Group, not Dr. Misner. Please
do not submit to the Group for payment any invoices for legal fees. No such invoices will be
paid by the Group because you are not its counsel.

We also do not believe is was appropriate for Dr. Misner to have his personal counsel present for
a business meeting betwean Mr, Webb and Dr. Misner, nar is it consistent with Dr. Misner's
obligations as president of the Group. The Manager and the Group have to be able to resolve
business issues between themselves, Please be advised that ISC will hold Dr. Misner responsible
for any harm to the practice caused by his apparent unwillingness to engage in discussions of
business issues on a going-forward basis.

With regard to some of the specifics you assert on hehalf of Dr, Misner, first on the issue of bank
accounts, 18C has already explained its position. ISC has selected an appropriate account for the
Group with a federally insured banking institution, and the Banlupicy Court has authorized ISC

to continue its current system of accounts. It seems unlikely, therefore, that your threat to seel
injunctive relief would be acted upon by the Bankruptcy Court, in which any such litigation

would have to be filed. Nor have you explained how Dr. Misner has suffered any Qregon
concetvable injury due to the location of the Group’s bank account. With regard tothe  wusbhinpiar

Culllarhra
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Mr. James P, Price
Tune 12, 2003
Page 2

effect of ISC’s bankrupicy, it is our understanding that you are simply wrang about suppliers
demanding payment on a COD basis. Finally, on the issue of the Group’s discount policy, no
Group dentist has as yet had his compensation affected to the policy, so the issue seems purely
hypothetical, and, again, we have made ISC’s position clear.

In your letter, you state that Dr. Misner will be filing 2 motian to ask the Bankruptcy Court to
require assurnption or rejection of the Management Agreement. I presume that you will inform
the hanlouptcy counsel you say you have contacted that he has no authority to represent the
Group, but any such action would be on behalf of Dr. Misner individually. ISC, of course,
whether you file sich 2 motion or not, will seek court approval to assume the Management
Agreement. Such assumption when authorized by the Court will conclusively resolve the issues
you have raised on behalf of Dr. Misner. Given that all such issues will be resolved by the
Court, we do nat believe further correspondence between counsel on the subject of alleged
breaches of the Management Agreement would be productive.

Instead, the parties have two options for going forward. Pirst, the Group dentists could desist in
their campaign of legal letter writing and recognize that they will have to work with ISC if they
reynain with the Group. If the parties are 1o go forward—as they must unless the second option
is pursued—the Group dentists must realize that they will have to resolve the outstanding issues
they perceive to exist in a businesslike manner rather than through legal posturing.

The other option is for the Group dentists to buy bacl the practice assets. Given that they sold
the assets at a multiple of eamings, pocketed the consideration from the sale and have had years
of benefiting from professional management, it is surprising that the Group dentists would think
that they could buy back the assets at something other than a multiple of earnings equal to or
greater than what they received. Sucha transaction would make no econormic sense. With
regard to accounting information, obviously once the Group dentists show that they have the
wherewithal to negotiate a purchase in the appropriate price range, they will be given an
oppottunity to conduct their due diligence.

We hope this clarifies ISC's position on these matters.
Very truly yours,
Scott ], Kaplan

STK..dmv
cet _ M. Kevin Webb (via e-mail)

-

Porlind3-1445756,1 0021164-00078
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July 2, 2003

Barbara Henderson
Interdent Manager
4155 Yellowstone
Pocatello, 1D 83202

Dear Barbara:

Please find attached a statement from Cooper & Larsen in the amount of $5,417.50, representing
legal expenses incurred by Pocatello Dental Group through May 31, 2003. Also attached is a copy
of check written to Dean Sperling in the amount of $2,500.00, representing legal expenses on behalf

of the group related to InterDent’s bankruptcy.

According to the Management Agreement, InterDent is to pay the expenses of the group. 1 have paid
these expenses out of iy own pocket and hereby request and demand reimbursement in the amount
of $7,917.50.

Respectfylly, /
= , /

Dr L R, Misacr, Jr. DDF/PRG,
PDG, PC President

cc: Jim Price

EXHIBIT E
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July 3, 2003
Dir. Misner:

You have submitted invoices for legal
As you are aware by letter to your cou
invoices will not be paid.

f%bmm

Barbara

LA s bl 1 ottt 1

fees to the Pocatello Dental Group for payment.
nsel from Scott J. Kaplan of Stoel Rives such




/No. ¢ 116224

T,
2. Registered Agent and Office NO PO BOX

DOue no later than August 31, 208
Annual Report Form

Return to: " - D-RORTER-SUTFaN JAMES P PR,
SECRETARY OF STATE 1. Mailing Address - Correct in this box, if appliv.uie T 187 NOIRD An
700 WEST JEFFERSON POCATELLC DENTAL GROUP, P.C. ANERIDOEMALL SUrTE 0
PO BOX 83720 BORTERSUTTEN LR, masA B L TR. CHL B B et a2 Pecatalio, 1
BOISE, 1D 83720-0080 4155 YELLOWSTONE AVE 315}

PINERIDGE MALL ew Registered Signature

NO FILING FEE IF CHUBBUCK, 1D 83202 ( ! : j

RECEIVED BY DUE DATE

4,

Corporations: Enter Names and Business Addresses of Fresident, Secratary %d Direchors.

_Offlea held . Name . Streat or P.O. Addrass City State £ip
Presldent L. R. Misner, Ja. 4155 Yellowstone Focatello, 1D 832072

Secy-theasunen Ernol K. Oamend 4155 Vellowstone Pocatello, 1D £3202

8. Organized Under the Laws of: &,
IDAHO Signature Date __ 6/09/03
\_ C 116224 Name tmes Lo %, Miswesn IR Title Presdident ”
[ssued 06/02/2003 Do Not Tape or Staple 1882
c Fold, saal and mail this pertion, C

Detach at this perforation and discard this lower portion,

INSTRUCTIONS FOR THE IDAHO ANNUAL REPORT FORM

BLOCK 1: Entity name may not ta altered through the use of this form. Pay special attention to the mailing address. If the correct
mailing address is not given in Block 1, strike i out and write in the correct address, Note: To ensure future mailings, the corrected
address must be inside Block 1.

BLOCK 2: T change the registered agent or office, strike the incorrect information and write in the correct information, Mote: The office
of the reqistered agent must be at a street address in ldaho; not a Pest Office Box or Personal Mail Box.

BLOCK 3: Only a naw registered agent must sign in Block 2.

BLOCK 4: Enter names and business addresses of president, secretary and directors (for corporations anly) or managers/membe:
(for LLC's only). Note: Putling “same as last year” or “same as above"” will not be accepted. Changes hare will not affet
the address in Block 1.

- e

BLOCK S: 'May-not bie altered thradghthe e bf-this form, ™ = - 7 = T B

BLOCK &: The annual report must he Sag_ned hy a person autharized to represent the corporation/LLC. Print or type the name and litle ¢
the signer below the signature. ~ '~ vl

** The Image of this form will be availabla on'tha intearnet once it is filed. DO NOT enter Social Security Numbers

if the (corporation/Limited Uiakifty Company) is no rongér daoing business in 1daho, you may file the appropriate form and fiee. Forms are available or
our wehsite at www.idsos, state.id.us. However, if ne timely annual repart is filed, administrative action will ba taken, at no cost to the
{corpomtion/Limited Liabilty Company), to tarminate the legal existence. If you have any questions contact the Commercial Division a
(208} 334-2301.

POSTMARK DATES WILL NQT BE ACCEPTED

EXHIBIT F
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b Ao Iatqr msm MgFu:t 1, 2003

SNa. ¢adea | 2 Regilano Agent und Otics Wbl BoX ™,

Rawr . Ao 2D %ﬁr&@ﬂﬁ.ﬁr Hénpesin
SECRETARY (0F STATE ool 5] M(M%wu_pl
70 WEST JEFFEHEOM POCATELLD DENTAL GROUPR. 1L, Wiy o WSt e
PO BEIX HarM PeRORH R TEN 4, 2. m\sa-‘ﬂlt_ TR,

BOISE. 1O 33720-00E) 4165 YELLUNYSTOMNE M/E FDC”—th- JO_g320x -
PINERIDGE tAALL 3. New Reglemrad » =arMEknatum

NO FILING FEE ¥ CHUBBUCK, ID 43202 : {

RECEIVED BY CUE QAIE . ﬁCLA-U e 3 %@MW—

4 Corperations: Enter Names and Husiness Aud'esspe. al Presidant. Sacralary &ad Direcrars

Getiid ~ Mamg Slygter PO, Agdrazs Chy Slaly )

L
President L. B. Hiangn, Ja., d4i55 Yolfowstene Pocatello, FE 33107

Sory-treasuner Errol K. Cnmond 4155 Yelfowstone Pecatelle, TF r3rof

= A .
5 Diganizad Unden e Lewa o, E. R ’
Signatyres’ z%:- mﬂ- : //// Dals __ &/09/03

1DAHO
ci n6224 Namg,..._,. L.J_._..L_ss_uﬂa, _,R e Tile Prosddont ey

.

la.w&d nsxozrzunz Da Nat Tape or Staple 1852

e mmn e =




IDSOS Document . . Page 1 of 1

FILED EFFECTI‘&EATEMENT OF CHANGE OF REGISTERED OFFIGE |
OR REGISTERED AGENT, OR BOTH
PIOCT 21 Fin#: T 116224
Tha undarslgn&c?ar"tlgy submits the following statement for the purpese of chdnging its registered offica or
ils ragiztered agent, or poth, in the Siate of Idaho.
1, Thg,“an}ﬂ_;jj tbg ﬁntqf A[EPocatellc Dentat Growp, PG ‘
Leddi

| 2. The strast adciressoms prasent registored office is: 4155 Yallowstone, Pocatall, idako 83202 o

3. Tha street address (nat 2 P.0, box) to which Its reglstered office is to be changed is. 151 North 3rd Avenus, .
POLATELLD T5 B3205. 4219

-1- The name of ils uld registerad agent ia: Barbars Hendarson _
5, Tho name of its new registered agent is; _James Prics of Ceonar & Larsan, Chartarad .

i:. The addrass of the registered office and the businass address of Lthe registarad agant ara |dar|ti{:al

Dateg: Oclober 21,2003 4

o / ) ﬁ'/ !_.’
na hd P R T
9 .-4"‘/

Printe: [ R Mlsner Jr.

Prasidant
| consent to s6rva o5 ragistared agent Capactty. '
[See roverse for Inatructians)

Jirarpuarmpmario myuthd g AA_10 pEy WD Form RILE ONE COPY WO FFFREQUIREDR




It re IMTERDEMT SERVICE CORPORATION 7. { 'No 5A03-13594 IR ‘ .
Dabwe ’ — {1 ke

SCHEDULE B - PERSONAL PROPERTY

Excepry 03 directed below, sl all persanal property ol the deblar ab whatever king, 1 the BRI By (10 ropen ly 10 one or Mu'e of ther

colegornes, place on X7 i he appropriate position in Ihe colurnn labeledt “Mong” If adationol space iy naeged in any calegory. atlach a
seporate sheet properly identified with the case nome. Coie nomber. anid The sumber of the category. i the debiloris maied, slote whether
husband, wite, or both own the propery ty placing an "H. wah 41 o T in the colurnn labsled “Hysbond, Wite, Jaint, or Community " 1
the dobior it an indrvidugl o & joint pelilion s filed. state the ameunt of ary ewemptions caimead only in Senedule O - Properly Cloimed o3

Exempl,

Do not list interests in executory cantracts ond unexpired leases on thiy schedule. Lis them in Schedute G - Txeculary COMitoh s
Unexpired Leoscs.

It the proparly is being held tor the deblor by comeone chia, stale lhat person's nume and adcdrass ungder “Descrption ang Location ol
Peoperty.”

CURRENT
MARKET VALUE CF
DEBTOR'S INTEREST

DESCRIPYION AND LOCATION
IN PROPERTY WITH-

HUSEAND, WFE, JOINT,
CROCMAMTY

TYPE OF PROPERTY NOME OF PROPERTY
O L URED CLAM
OR EXEMPTION
1. Coshoen nand. All locations $‘38 153.26
2. Checking. savings or other financial AH |DCC1'HCIF\S : | “ ” o -]5_6;.00539

acrounts, cerlificares al deposit, o
sheards in bunks, savings and lean,
Ihitt, building and foan, and
homeylead asaociations. o el
unions. tnokerage: house. ot
souparaglives.

3. Security c.mr,u_':sds will public ublities. Al locations . 400.770.91
j@Ephone companies, andior,
e ofhers,

4 Housebold goods and furnishings, Y
inluding oudic. video, and
COMmpulé equipimient.

& Books. polures ana alher ait objachs, %
gntiques. skamp. oo, record. 19pe.
gumpac dive, and other collections
of Coltectifiles.

& Wearing appand. )(
7 Fues cnd jewely. e
8. Firearms and sports. phatographis, X

angl athar hobilby equipmesnt.

G nteresls in insurance policies. Nome x
nsurance company of each policy
ond ilenize swrendes ar refund value
of aach,

10, Arngities. Hemize and aame s$oach X
issuer.

EXHBIT G ¢~
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Iyt IMTERQEMT SERVICE TORFORATION -
Deover

{IF krivwn)

CURRENT

5
q i MARKET VALUE OF
DESCRIFTION AND LOCATION %r DEBTOR'S INTEREST
TYFE OF PROPERTY NONE OF PRORERTY IN PROPERTY WITH-
QUt DEDUCTING ANY
o SECURED CLAIM
OR EXEMPTION

VI dnceesds in IRA, BRISA. Kaogh, or aiher ¥
parnyion ar profit shanng glans,
Iharnize,

2. Sioek andinioresi n ncorporciad Debtor is 100% shareholder of the
Gt Lnincoiedcted bnsinesaes, A
Hemnze following:

. hinirmal

f Capital Dental Care, Inc.

Mandaged Dental Care of Oregon, Minimal

Inc.
; 10.000,000.00"
Dedicated Dental Systems, InC.

13, iplerests in pacnenshugs of joinl ¥
venlures, Hemize.

14, Gavernment and Corperala bonds ¥
and ol pegotiable und
nonngegaotiotle instruments,

1%, Accouniy receivable, X tea fOOfl"‘IDiEQ

16, Alrmony, mownlenanc e, suppon, and X
propety salllgrments 10 which The
debicr is ot may be entiled. Give
particuiars,

I/ Other hguidgated delbls owing deblor by
including tox refunds. Giver i
parliculcrs.

18. Eqquilghile of fubure inderests, lile ¥
astates. aried rights or powsns
et Clsable 1 tha benetit of the
dablor cthar thoe thosa listedd in
Sehedule of Real Properiy.

19 Contingen! or non-contingent X
interasts In estale ol o decadenl.
degth benellt plan, lile insurance
oy, or sk,

1 The value for the Dedicaled stock is arrived at based upon the falluwing assumptions; EBITDA for 2002 x 4. EBITRA far
2002 was $2,480.000.00. Houlihan, Lokey, Howard & Zukin, financial advisors to the Debtor, provided Debtor with the
mathermalical valua of "4" times EBITDA for value of the stock.

2 pursuant to management agreements between the Dabtor and the affiliated professional corporations (*APC's") on &
daily basis the APC's turn over their coilections of recaivablas to the Deblor, however, the APC collactions are assets of the

| /

APC's and not the Debtor.




Ir1 ez INTERDENT SERVICE CORPORATOM

LN A 03-13594 JR

DEDWF- T o - I Eriemwn)
g CURRENT
mn MARKET VALUE OF
DESCRIPTION AND LOCATION = DEBTOR'S INTEREST
TYPE QOF PROPERTY NONE QF PROPERTY Q IN PROPUEQIF’NVC:ITQY
DUTPED
& SECURED GLAIM
OR EXEMFPTION
0. Other cantingen! and unliquidoted The Debtor is @ party to lawsuits in 0.00
riairns aof evary nalus, incleding tax i _
refunds. counterciaims of 1ha et which the Debtor has filed
aned nghts po setolt claimeg, G i e 4 -
. . caunterclaims. Ab this time. the
eslimuared vaiae of egch,
Debtor s unable to place a value on
such contingent, untiquidated claims.
1. Patents. copyights, and olner x
intellectuol prenerty, Give
paiar liesealoars,
22, tlcanses. fionchises, and other X
general intongibler. Give particulars. !
T3 Automobies. lrucks, traiters. and X ;
other venicles and aocessonas,
24, Boats, molor, cndd G cessonics. X
% Aircraft and aecesones, X L
24, grf}i;ﬁ;quiomenl. furnishinggs. < All locations = see GHGChEd?’ 1,211,1 R 57
o7 Mncl*_nnery, fiwhures, equiiment ana All locations - see OHC]L“I"IE‘da @237 /0015
supplies wigd it business.
28 Inventory. All lozalions - see attached as of 4,468,979.87
4/21/033
29 Arnmciia, X
30, Crop - qowing of harves i, Cave X i
par e, : ]
31 Ferming equipment and implements. X
32, Farm swpplies. shamicols, and feed. X
I . e
33 OT:‘*‘,J"EEC’:‘.‘;";’“?“”Y of any kind Management agreements with 0.00
nal obcody i emize. . = .
Affiliated Professionat Corporations,
The Debtor is unable to place a value
with respect to the amount of this
asset therefare the value is unknown.
Total: | §  27.820.743.71

3 Based upan asset value on financial statements.

J
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POSTMASTER ' .

POCATELLD [DAHO

UNITED STATES

L=t

POSTAL SERVICE

February 5, 2004

Cooper & Larsen

Att'n: James P. Price

151 North 3" Ave, Suite 210
P. O. Box 4229

Pocatello, ldaho B3205-4229

Dear Mr. Price:

As | indicated this morning in our telephone conversation, this is notification to you that
on advica from our lagal department, | have decided to release all mail destined for the
Pocatello/ldaho Dental Group pursuant to the request of the President of that Group. |
am basing my decision on posta! regulations contained in the Domestic Mail Manual
(DMM} at section D042.4.1. All mail currantly being held will be available in the
designated post office hox this afternoon.

If you have any question regarding this matter, piease feel free to contact me.

Sincerely,

g Uede_.

C. Bruca Wiese
Postmaster

TI0E CLARK ST
POCATRLLS 1D B30 1-80%8
(208} 3352100

EXHIBIT H




